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Dear Sir/Madam,

This is to inform that the 315t Annual General Meeting ("AGM") of the Members of the Company will
be held on Thursday, September 21, 2023 at 2:45 P.M. (IST) through Video Conferencing
("VC") /Other Audio Visual Means ("OAVM"), in accordance with the relevant circulars issued by the
Ministry of Corporate Affairs and the Securities and Exchange Board of India.

The Company has fixed Thursday, September 14, 2023 as the “Cut-off Date” for the purpose
of determining the members eligible to vote through remote e-voting on the resolutions set out in the
Notice of the AGM or to attend the AGM and cast their vote thereat.

Register of Members and Share Transfer Books of the Company shall remain close from September
15, 2023 to September 21, 2023 (both days inclusive) for the purpose of 31t AGM of
Company and Final Dividend on fully paid-up equity shares of the Company for the Financial Year
ended March 31, 2023.

Pursuant to Regulation 34 of the SEBI (LODR) Regulations, 2015, Annual Report for the Financial
Year 2022-23, including the Notice convening 31t Annual General Meeting, being sent to the
Members through electronic mode, is enclosed herewith and also available on the Company’s website
at www.paisalo.in.
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NOTICE OF 315" ANNUAL GENERAL MEETING
Notice is hereby given that the Thirty First (31*) Annual General Meeting of the Members of Paisalo Digital Limited

(AGM/ Meeting) will be held on Thursday, September 21,2023 at 2:45 PM. through Video Conferencing (VC) / Other
Audio Visual Means (OAVM), to transact the following business(s):

ORDINARY BUSINESS:
ltemNo.1 - Adoption of Audited Standalone and Consolidated Financial Statements

In this regard, to consider and if thought fit, to pass, with or without modification(s), the following
resolution as an Ordinary Resolution:

"RESOLVED THAT the audited financial statements (including the consolidated financial statements)

of the Company for the financial year ended March 31, 2023 and the reports of the Board of

Yy Directors and Auditors thereon, as circulated to the members, be and are hereby considered and
' adopted”

temNo.2 - Appointment of Mr. Anoop Krishna (DIN: O8068261) as a Director, liable to retire by rotation, and
being eligible, offers himself for re-appointment

In this regard, to consider and if thought fit, to pass, with or without modification(s), the following

’ resolution as an Ordinary Resolution:

"RESOLVED THAT in accordance with the provisions of Section 152 and other applicable provisions of
the Companies Act, 2013, Mr. Anoop Krishna (DIN: O8068261), who retires by rotation at this meeting
and being eligible, offers himself for re-appointment be and is hereby appointed as a Director of the
Company”

ltemNo.3 - Declaration of final dividend for financial year ended March 31,2023

In this regard, to consider and if thought fit, to pass, with or without modification(s), the following
resolution as an Ordinary Resolution:

"RESOLVED THAT a dividend at the rate of 10%i.e. INR O1O (Ten Paisa only) per equity share of INR 1/-
(Rupee One) each of the Company as recommended by the Board of Directors, be and is hereby
declared for the financial year ended March 31,2023 and the same be paid out of the profits of the
Company for the financial year ended March 31,2023

(o —— SPECIAL BUSINESS
| ltemNo.4 - Fixation of borrowing power of the Board of Directors u/s 180 (1) (c) of the Companies Act, 2013
In this regard, to consider and if thought fit, to pass, with or without modification(s), the following

resolution as a Special Resolution:

"RESOLVED THAT pursuant to provisions of Section 180(l)(c) and other applicable provisions, if any, of
the Companies Act, 2013 read with rules made there under [including any statutory modification(s)

::E w1 or re-enactment( s) thereof for the time being in force], consent of the Members of Company be and
™ 3 is hereby accorded to the Board of Directors of the Company (hereinafter referred to as "“Board”
. which term shall be deemed to include any Committee(s) which the Board may have constituted
_":_ / reconstituted or hereinafter constitute / reconstitute to exercise its powers including the powers
¥ ,_: . conferred by this Resolution), to raise or borrow any sum or sums of money (including non-fund

based facilities and borrowing through debt securities) from time to time at their discretion, for the
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purpose of the business of the Company notwithstanding that the monies to be borrowed together
with the monies already borrowed by the Company (apart from temporary loans obtained from
the Company’s bankers in the ordinary course of business) may, at any time, exceed the paid up
share capital, free reserves and securities premium of the Company not set apart for any specific
purpose, provided that the total amount up to which monies may be borrowed by the Board and
which shall remain outstanding at any given point of time shall not exceed a sum of INR 4,500
Crores (Indian Rupees Four Thousand Five Hundred Crores) and that the Board be and is hereby
empowered and authorized to arrange or fix the terms and conditions of all such monies to be
borrowed from time to time as to interest, repayment, security or otherwise as it may deem fit.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to do all such acts, deeds, matters and things as it may in its absolute discretion
deem necessary, proper, or desirable and to settle any question, difficulty, doubt that may arise
in respect of the borrowing(s) aforesaid and further to do all such acts, deeds and things and to
execute all documents and writings as may be necessary, proper, desirable or expedient to give
effect to this resolution, without being required to seek any further consent or approval of the
Members of the Company

Authorization to Board of Directors u/s 180 (1) (a) of the Companies Act, 2013 to create charges on
movable and immovable properties of the Company

In this regard, to consider and if thought fit, to pass, with or without modification(s), the following
resolution as a Special Resolution:

“"RESOLVED THAT pursuant to provisions of Section 180(l)(a) and all other applicable provisions, if
any, of the Companies Act, 2013, read with the relevant rules thereunder [including any statutory
modification(s) or re-enactment( s) thereof for the time being in force], consent of the Members
of Company be and is hereby accorded to the Board of Directors of the Company (hereinafter
referred to as “Board” which term shall be deemed to include any Committee(s) which the Board
may have constituted / reconstituted or hereinafter constitute / reconstitute to exercise its powers
including the powers conferred by this Resolution), to create/ renew such mortgages, charge(s),
hypothecation(s) and floating charges, including existing mortgages, charges and hypothecation
created by the Board on behalf of the Company, on such movable and immovable properties of
the Company, both present and future, and in such form and manner as the Board may deem fit, to
secure any Indian Rupees or Foreign Currency loans and/or the issue of debentures whether partly/
fully convertible or non-convertible and/or the issue of rupee/foreign currency convertible bonds
and/or advances and/or all other moneys payable by the Company to its lender(s) (hereinafter
collectively referred to as “Loans”), provided that the total amount of loans, already obtained or to
be obtained from any Financial Institution, Bank, Body Corporate, Company or any other person(s),
together with interest thereon, liquidated damages, commitment charges, premia on pre-payment
and other cost and charges expenses and all other monies payable by the Company in respect
of said loans, shall not at any time exceed an amount of INR 4,500 Crores (Indian Rupees Four
Thousand Five Hundred Crores).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to do all such acts, deeds, matters and things as it may in its absolute discretion
deem necessary, proper, or desirable and to settle any question, difficulty, doubt that may arise in
respect of the aforesaid purpose and further to do all such acts, deeds and things and to execute
all documents and writings as may be necessary, proper, desirable or expedient to give effect to
this resolution, without being required to seek any further consent or approval of the Members of
the Company
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Approval to issue Non-Convertible Securities/Debentures through private placement

In this regard, to consider and if thought fit, to pass, with or without modification(s), the following
resolution as a Special Resolution:

“"RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other applicable provisions, if
any, of the Companies Act, 2013 ("the Act”), and rules made thereunder, including any statutory
modifications, clarifications, exemptions or re-enactment thereof, for the time being in force and
pursuant to the provisions of the the SEBI (Issue and Listing of Non-Convertible Securities) Regulations,
2021, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from
time to time and RBI-Master Directions on Non-Banking Financial Company-Systemically Important
Non Deposit Taking Company and Deposit Taking Company (Reserve Bank) Directions, 2016 and
all other rules, regulations, guidelines, notifications, clarifications and circular, if any issued by any
statutory/regulatory authority, as may be applicable and the provisions of the Memorandum of
Association and the Articles of Association of the Company and subject to such consent, approvals,
permissions and sanctioned of the concerned statutory and regulatory authorities if and to the
extent necessary, consent of the Members of the Company be and is hereby accorded to the
Board of Directors (hereinafter referred to as “Board” which term shall be deemed to include any
Committee(s) which the Board may have constituted / reconstituted or hereinafter constitute /
reconstitute to exercise its powers including the powers conferred by this Resolution) to create, offer,
invite for subscription, issue and allot, in one or more tranches secured/unsecured, redeemable,
Non-Convertible Securities ("NCSs") including but not limited to subordinated/ senior, perpetual/non
perpetual, cumulative/non-cumulative rated/ unrated, listed/ unlisted, debentures, bonds, and/or
other debt securities, etc. on private placement basis, aggregating upto INR 4,500 Crores (Indian
Rupees Four Thousand Five Hundred Crores) on such terms and conditions and at such times, as may
be decided by the Board, to such person(s), including but not limited to one or more company(ies),
body(ies) corporate, statutory corporation(s), commercial bank(s), lending agency(ies), financial
institution(s), iInsurance company(ies), mutual fund(s), pension/ provident funds, family office(s) and
individual(s), as the case may be, or such other person(s) as the Board may decide/approve in its
absolute discretion, during the period of one year or for such other period as permissible under
the applicable law from the date of passing of the Special Resolution by the Members, within the
overall borrowing limits of the Company as approved by the Members of the Company from time
to time under Section 180(1)(c) of the Act.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorised to determine the terms of issue of NCSs including but not limited to determine
the size, issue price, timing, tenure, interest rate of NCSs, listing of NCSs, if required, creation of
security, utilization of issue proceeds, appointment of Debenture Trustee(s), Registrar and Transfer
Agent, Legal Counsel and other agency(ies) and to do all necessary acts, deeds, and things and to
execute such documents / deeds / writings / papers / agreements as maly be required as it may in
its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or
doubt that may arise in regard to issue of NCSs as aforesaid.”

Alteration of Articles of Association of the Company

In this regard, to consider and if thought fit, to pass, with or without modification(s), the following
resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of section 14 and all other applicable provisions, if any, of
the Companies Act, 2013 (hereinafter referred to as the ‘Act’) and rules made thereunder, SEBI (Issue
and Listing of Non-Convertible Securities) Regulations, 2021 read with relevant circulars issued by
SEBI from time to time, (including any amendment(s), statutory modification(s), variation(s) and/or re-
enactment(s) to any of the foregoing and other applicable guidelines, directions or laws), approval
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of the members of the Company be and is hereby accorded for alteration of Articles of Association
by addition of following article 69 (d) after the existing article 69 (c):

“The Board of Directors shall appoint the person nominated by the debenture trustee(s) in terms
of clause (e) of regulation 15(1) of the SEBI (Debenture Trustees) Regulations, 1993 as a Director on
the Board. Such appointment of a Director shall be subject to the provisions of Debenture Trust
Deed, Companies Act, 2013, Reserve Bank of India ('RBI') Regulations, SEBI Regulations and all other
applicable provisions of law”

RESOLVED FURTHER THAT for giving effectto above resolution, the Board of Directors of the Company
(hereinafter referred to as ‘Board’, which term shall be deemed to include any duly authorized
Committee thereof, which the Board may have constituted or hereinafter constitute from time to
time by whatever name called to exercise its power conferred by this resolution) be and is hereby
authorized on behalf of the Company to do all such acts, deeds, matters and things as it may, in
its absolute discretion, deem necessary or desirable for such purpose including but not limited to
execution of all necessary and required agreements, documents, instruments, writings and papers,
and settle all difficulties, doubts and questions that may arise in regard to implementation of the
aforesaid resolution, without being required to seek any further consent or approval’

CSC, Pocket 52, CR Park Near Police Station
New Delhi-110019

By Order of the Board of Directors
For Paisalo Digital Limited

L65921DLI992PLCI120483 sd/-
www.paisalo.in (Manendra Singh)
cs@paisalo.in Company Secretary
+9111 43518888 Membership No. : F7868
July 24,2023
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NOTES:

Ministry of Corporate Affairs ("MCA”) vide its General Circular Nos14/2020 dated April O8,2020, Circular
Nol7/2020 dated April 13,2020, Circular No.20/2020 dated May O5, 2020, Circular No.O2/2021 dated
January 13, 2021, Circular No19/2021 dated December O8, 2021, Circular No.21/2021 dated December
14,2021, Circular No.O2/2022 dated May O5, 2022 and Circular No. 10/2022 dated December 28, 2022
("MCA Circulars”) has permitted to conduct the Annual General Meeting through video conferencing
("VC") or other audio- visual means ("OAVM”) upto September 30, 2023. In compliance with the aforesaid
MCA Circulars, the 31 Annual General Meeting (“31 AGM” or "Meeting”) of the Members of the Company
will be held through VC/ OAVM, without the physical presence of the Members at a common venue. The
venue of the Meeting shall be deemed to be the Registered Office of the Company.

Company is convening 31t AGM through VC / OAVM and no physical presence of Members, Directors,
Auditors and other eligible persons shall be required for the 31st AGM.

The deemed venue for 31 AGM shall be the Registered Office of the Company at CSC, Pocket-52, CR
Park, Near Police Station, New Delhi-110019.

ltem mentioned in this AGM Notice are considered unavoidable and forms part of this Notice. Further, a
statement pursuant to Section 102(1) of the Act, relating to the Special Business to be transacted at the
AGM forms a part of this Notice.

As required under Regulation 36(3) of the Listing Regulations and the provisions of the Secretarial
Standard on General Meetings, details of the Director, who is being appointed/re-appointed is annexed
hereto. Details as per Regulation 36(5) of the Listing Regulations in respect of re-appointment of Statutory
Auditors is also annexed to the extent applicable.

Generally, a member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote on a poll instead of himself and the proxy need not to be a member of the Company. Since this
AGM is being held through VC / OAVM pursuant to the MCA Circulars, physical attendance of members
has been dispensed with. Accordingly, the facility for appointment of proxies by the members will not be
available for the AGM and hence the Proxy Form and Attendance Slip are not annexed hereto. However,
the Corporate Members are entitled to appoint authorised representatives to attend the AGM through
VC/OAVM and participate there at and cast their votes through e-voting.

Since the meeting will be conducted through VC/OAVM facility, the route map is not annexed to this
Notice.

Pursuant to the provisions of Section 91 of the Companies Act, 2013, the register of members and
share transfer books of the Company will remain closed from Friday, September 15, 2023 to Thursday,
September 21,2023, both days inclusive.

DISPATCH OF NOTICE OF AGM AND ANNUAL REPORT THROUGH ELECTRONIC MODE:

NOTICE OF 31" AGM

In terms of Sections 101 and 136 of the Companies Act, 2013 (the "Act’) read with the rules made
thereunder, Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015
("SEBI (LODR) Regulations, 2015") and in terms of MCA circular dated December 28,2022 and SEBI circular
dated January 5, 2023, the listed companies may send the notice of AGM and the Annual Report,
including Financial Statements, Boards' Report, etc. by electronic mode in case the meeting is conducted
through VC/OAVM. Accordingly, Notice of 31 AGM along with the Annual Report for financial year ended
March 31, 2023 is being sent only through electronic mode to those members whose email addresses
are registered with the Company/Depositories. Members may note that the Notice of the 31 AGM and
Annual Report for financial year ended March 31, 2023 will also be available on the Company’s website
at wwwpaisaloin, website of the Stock Exchanges i.e, BSE Ltd. (BSE’) at wwwibseindia.com and Nationall
Stock Exchange of India Ltd. (NSE') at www.nseindia.com and on the website of National Securities
Depository Limited (NSDL) at www.evoting.nsdl.com.
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1.

In this notice, the term member(s) or shareholder(s) are used interchangeably.
For receiving all communication (including Annual Report) from the Company electronically:

a. Members holding shares in physical mode and who have not registered / updated their emaill
address with the Company are requested to register / update the same by writing to the Company
with details of folio number and attaching a self-attested copy of PAN card at cs@paisalo.in or to
Registrar and Transfer Agent of the Company M/s Alankit Assignments Limited at ramap@alankit.
com.

b. Members holding shares in dematerialised mode are requested to register / update their email
addresses with the relevant Depository Participant.

PROCEDURE FOR E-VOTING AT THE AGM:

12.

13.

14.

15.

16.

17.

18.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI(LODR)Regulations,
2015 (as amended) and MCA Circulars, the Company is providing facility of remote e-voting and e-voting
during the AGM (collectively referred as “electronic voting”) to its members to cast their votes in respect
of the resolutions listed in this Notice. For this purpose, the Company has entered into an agreement with
NSDL for facilitating VC and electronic voting, as the authorized e-voting agency. The facility of casting
votes by a member using remote e-voting as well as the evoting system on the date of the AGM will be
provided by NSDL.

The voting rights of members shall be in proportion to their shares of the paid-up equity share capital of
the Company as on the cut-off date of Thursday, September 14, 2023.

Any person, who acquires shares of the Company and become member of the Company after dispatch
of the Notice and holding shares as of the cut-off date i.e Thursday, September 14, 2023, may obtain the
login ID and password by sending a request at evoting@nsdl.coin or Company’s Registrar and Transfer
Agent, M/s Alankit Assignments Limited (RTA).

A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of remote
e-voting as well as voting on the day of AGM.

The attendance of the members attending the AGM through VC/OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the Companies Act, 2013.

The remote e-voting period begins on Monday, September 18,2023 at 2:00 AM.and ends on Wednesday,
September 20, 2023 at 5:00 PM. The remote e-voting module shall be disabled by NSDL for voting
thereafter.

The details of the process and manner for remote e-voting are explained herein below:

The way to vote electronically on NSDL e-voting system consists of “Two Steps” which are mentioned
below:

Step1 : Access to the NSDL e-voting system

Step2 : Cast your vote electronically on NSDL e-voting system.

Step 1 :  Access to NSDL e-voting system

A) Login method for e-voting for Individual shareholders holding securities in
demat mode

Pursuant to SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
December 9,2020 on "e-voting facility provided by Listed Companies”, e-voting
process has been enabled to all the individual demat account holders, by way
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of single login credential, through their demat accounts/websites of Depositories/DPs to
increase the efficiency of the voting process. Individual demat account holders would be
able to cast their vote without having to register again with the e-voting service provider
("ESP”") thereby not only facilitating seamless authentication but also ease and convenience
of participating in e-voting process. Shareholders are advised to update their mobile
number and e-mail ID with their DPs to access e-voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method
Individual Shareholders . NSDL IDeAS Facility
holding securities in If you are already registered for the NSDL IDeAS facility,
demat mode withNSDL. | i Please visit the e-Services website of NSDL. Open the web

browser by typing the following URL: https:/eservicesnsdl.
com/ either on a personal computer or mobile phone.

ii. Once the homepage of e-Services is launched, click on
the "Beneficial Owner” icon under “Login’, available under
the “IDeAS" section.

ii. A new screen will open. You will have to enter your user
ID and password. After successful authentication, you will
be able to see e-voting services.

iv.  Click on "Access to e-voting” under e-voting services and
you will be able to see the e-voting page.

v. Click on options available against company name
or e-voting service provider — NSDL and you will be
redirected to the NSDL e-voting website for casting your
vote during the e-voting period or voting during the
meeting.

If the user is not registered for IDeAS e-Services,

i.  The option to reqgister is available at https:/eservicesnsdl.
com

ii. Select "Reqgister Online for IDeAS” or click on https:/
eservices.nsdl.com/SecureWeb/ldeasDirectReg jsp

ii. - Upon successful registration, please follow steps given in
points i-v above.

E-voting website of NSDL
i.  Visit the e-voting welbsite of NSDL. Open web browser by
typing the following URL:https:/www.evoting.nsdl.com/
either on a personal computer or mobile phone.

ii. Oncethe homepage of e-voting system s launched, click
on the “Login” icon, available under the “Shareholder /
Member” section.

ii. ~Anew screen willopen. You will have to enter your User
ID (ie. your 16-digit demat account number held with
NSDL), Password / OTP and a verification code as shown
on the screen. NSDL Mobile App is available on

" App Store ' GOOg|e P|0Y
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After successful authentication, you will be redirected to
the NSDL Depository site wherein you can see the e-voting
page. Click on options available against company name
or e-voting service provider — NSDL and you will be
redirected to the e-voting website of NSDL for casting
your vote during the e-voting period.

Shareholders / Members can also download NSDL
Mobile App ‘NSDL Speede’ facility by scanning the QR
code mentioned below for seamless voting experience.

Individual Shareholders
holding securities in
demat mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can
login through their existing user id and password. Option
will be made available to reach e-voting page without
any further authentication. The users to login Easi /Easiest
are requested to visit CDSL website www.cdslindia.com
and click on login icon & New System Myeasi Tab and
then use your existing my easi username & password.

After successful login the Easi / Easiest user will be able to
see the e-voting option for eligible companies where the
evoting is in progress as per the information provided by
company. On clicking the evoting option, the user will be
able to see e-voting page of the e-voting service provider
for casting your vote during the e-voting period or joining
virtual meeting & voting during the meeting. Additionally,
there is also links provided to access the system of all
e-voting Service Providers, so that the user can visit the
e-voting service providers website directly.

If the user is not registered for Easi / Easiest, option to
register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then
click on registration option.

Alternatively, the user can directly access e-voting page
by providing Demat Account Number and PAN No. from
a e-voting link available on www.cdslindio.com home
page.

The system will authenticate the user by sending OTP
on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able
to see the e-voting option where the evoting is in progress
and also able to directly access the system of all e-voting
Service Providers.

Individual Shareholders
(holding securities in
demat mode) login
through their depository
participants

You can also log in using the login credentials of your
demat account through your depository participant
registered with NSDL / CDSL for the e-voting facility.

Once logged in, you will be able to see the e-voting
option. Once you click on the e-voting option, you will
be redirected to the NSDL / CDSL depository site after
successful authentication, wherein you can see the
e-voting feature.
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Click on the options available against company name
or e-voting service provider-NSDL and you will be
redirected to the e-voting website of NSDL for casting
your vote during the e-voting period or voting during the

meeting.

Members who are unable to retrieve User ID/Password are advised to use Forget User ID

and Forget Password option available at respective website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL.

Login type

in demat mode with NSDL

‘ Helpdesk details

Individual Shareholders holding securities | Members facing any technical issue in login can

contact NSDL helpdesk by sending a request at
evoting@nsdl.co.n or call at 022 - 4886 7000 and
022 - 2499 7000

in demat mode with CDSL

Individual Shareholders holding securities | Members facing any technical issue in login can

contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll
free no.1800 22 55 33

Login method for e-voting for shareholders other than Individual shareholders holding securities in
demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

i. Visitthe e-Voting website of NSDL. Open web browser by typing the following URL: https:/www.evot-
ing.nsdl.com/ either on a Personal Computer or on a mobile.

ii. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under

‘Shareholder/Member’ section.

iii. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification

Code as shown on the screen.

iv. Alternatively, if you are reqgistered for NSDL eservices ie. IDEAS, you can log-in at https:/eservicesnsdl.
com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in creden-
tials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

Manner of holding shares i.e. Demat (NSDL or

CDSL) or Physical

a) For Members who hold shares in demat
account with NSDL.

Your User ID is:

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN3OO*** and Client ID is 12******
then your user ID is IN3OQO***12******

b) For Members who hold shares in demat
account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is 12************* than

your user |D |S 2**************

c) For Members holding shares in Physical Form.

EVEN Number followed by Folio Number registered with the
Company

For example if folio number is OO1*** and EVEN is 101456 then
user ID is 101456001***



http://www.cdslindia.com
http://www.cdslindia.com
http://www.cdslindia.com

Step 2:

vi. Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-voting, then you can use your existing password to login and
cast your vote,

b) If you are using NSDL e-voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you need
to enter the ‘initial password’ and the system will force you to change your password.

c) How toretrieve your ‘initial password'?

i) If your e-mail ID is registered in your demat account or with the Company, your initicl
password’ is communicated to you on your e-mail ID. Trace the e-mail sent to you from NSDL
from your mailbox. Open the e-mail and open the attachment i.e. a pdf file. Open the pdf file.
The password to open the pdf file is your 8 digit client ID for NSDL account, last 8 digits of client
ID for CDSL account or folio number for shares held in physical form. The pdf file contains your
‘User ID" and your ‘initial password'.

i) If your e-mail ID is not registered, please follow steps mentioned below in process for those
shareholders whose e-mail IDs are not registered.

vii. If you are unable to retrieve or have not received the “Initial password” or have forgotten your
password:

a)  Click on "Forgot User Details/Password?” (If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.

b)  "Physical User Reset Password?” (If you are holding shares in physical mode) option available on
wwwevoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request
at evoting@nsdl.coinmentioning your demat account number/folio number, PAN, name and
reqistered address.

d) Memberscan also use the OTP based login for casting the votes on the e-voting system of NSDL.
viii. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
ix. Now, you will have to click on “Login” button.
X. After you click on the “Login” button, home page of e-voting will open.

Cast your vote electronically on NSDL e-voting system.

How to cast your vote electronically on NSDL e-voting system?

i. After successful login at Step 1, you will be able to see all the companies "EVEN" in which you are
holding shares and who's voting cycle.

ii. Select "EVEN" of Company Paisalo Digital Limited, which is 125006 for which you wish to cast your
vote during the remote e-voting period.

iii. Now you are ready for e-voting as the voting page opens.

iv. Cast your vote by selecting appropriate options i.e. assent or dissent, verify or modify the number of
shares for which you wish to cast your vote and click on “Sulbmit” and also “Confirm” when prompted.

v. Upon confirmation, the message “Vote cast successfully” will be displayed and you will receive a
confirmation by way of a SMS on your registered mobile number from depository.

vi. Youcanalsotake the printout of the votes cast by you by clicking on the print option on the confirmation
page.

vii. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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19.

20.

Process for those shareholders whose email ids are not registered with the depositories for procuring user

id and password and registration of e-mail ids for e-voting for the resolutions set out in this notice:

i. Incasesharesare heldin physicalmode please provide Folio No., Name of shareholder, scanned copy
of the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAAR (self
attested scanned copy of Aadhaar Card) by email to cs@paisalo.n.

i. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAAR (self-attested scanned copy of Aadhaar Card) to cs@paisalo.
in. If you are an Individual shareholder holding securities in demat mode, you are requested to refer
to the login method explained at step 1(A) ie. Login method for e-Voting for Individual shareholders
holding securities in demat mode.

ii. Alternatively shareholder/member may send a request to evoting@nsdl.coin for procuring user id
and password for e-voting by providing above mentioned documents.

iv. Interms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are required to
update their mobile number and email ID correctly in their demat account in order to access e-Voting
facility.

General Guidelines for shareholders

i. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail
to scrutinizer.paisalo@gmail.com with a copy marked to evoting@nsdl.coin.

ii. [ltisstrongly recommended not to share your password with any other person and take utmost care to
keep your password confidential. Login to the e-voting website will be disabled upon five unsuccessful
attempts to key in the correct password. In such an event, you will need to go through the "Forgot User
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to
reset the password.

iii. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and
e-voting user manual for Shareholders available at the download section of www.evoting.nsdl.com
or callon toll free no: 1800 102 O990; 1800 22 4430 or send a request to Ms. Prajakta Pawle, Assistant
Manager, at evoting@nsdl.coin.

PROCEDURE FOR JOINING THE AGM THROUGH VC/OAVM:

21.

22.

Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of "VC/OAVM link” placed under “Join General Meeting”
menu against company name. You are requested to click on VC/OAVM link placed under Join Generall
Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login where the EVEN of
Company will be displayed. Please note that the members who do not have the User ID and Password
for e-Voting or have forgotten the User ID and Password may retrieve the same by following the remote
e-Voting instructions mentioned in the notice to avoid last minute rush.

The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility
of participation at the AGM through VC/OAVM is having a capacity to allow participation at least 1000
members on first come first served basis. This will not include large Shareholders (Shareholders holding
2% or more shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
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Chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the AGM without restriction on account
of first come first served basis.

23. Members are encouraged to join the Meeting through Laptops for better experience.

24. Further Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

25. Members are requested to note that Participants Connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to fluctuation in their
respective network. It is therefore recommended to use stable Wi-Fi or LAN Connection to mitigate any
kind of aforesaid glitches.

26. Members who would like to express their views/ask questions during the meeting may register themselves
as a speaker by sending their request mentioning their name, demat account number/folio number, email
id, mobile number at cs@paisalo.in. Those shareholders who have registered themselves as a speaker will
only be allowed to express their views/ask questions during the meeting.

27. For ease of conduct, members who would like to ask questions/express their views on the items of the
businesses to be transacted at the meeting can send in their questions/comments in advance to cs@
pasialoin on or before September 18,2023 mentioning their name, DP ID Client ID/Folio no,, e-mail ID, mobile
number, etc. The queries may be raised precisely and in brief to enable the Company to answer the same
suitably depending on the availability of time at the meeting.

PROCEDURE FOR E-VOTING ON THE DAY OF AGM:

28. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote
e-voting.

29. Only those members/ shareholders, who will be present in the AGM through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing
so, shall be eligible to vote through e-Voting system in the AGM.

30. Members who have voted through Remote e-Voting will be eligible to attend the AGM. However, they wiill
not be eligible to vote at the AGM.

31. The details of the person who may be contacted for any grievances connected with the facility for
e-Voting on the day of the AGM shalll be the same person mentioned for Remote e-voting.

PROCEDURE FOR INSPECTION OF DOCUMENTS:

32. The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section
170 of the Act, the Reqgister of Contracts or Arrangements in which the Directors are interested, maintained
under Section 189 of the Act, and the relevant documents referred to in the Notice will be available
electronically for inspection by the members during the AGM.

33. Alldocuments referred to in the Notice will also be available electronically for inspection without any fee
by the members from the date of circulation of this Notice upto the date of AGM. Members seeking to
inspect such documents can send an email to cs@paisalo.in.
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34. Members seeking any information with regard to the accounts or any matter to be placed at the AGM, are
requested to write to the Company at least 7 working days through email on cs@paisalo.in The same will
be replied by the Company suitably.

SCRUTINISER FOR ANNUAL GENERAL MEETING:

35. The Board of Directors has appointed Mr. Satish Kumar Jadon, Practising Company Secretary (FCS No.
9512) as the Scrutiniser for the e-voting process and voting at the venue of the Annual General Meeting in
a fair and transparent manner.

36. The Scrutiniser shall,immediately after the conclusion of voting at the Annual General Meeting, first count
the votes cast at the meeting, thereafter unlock the votes through e-voting in the presence of at least 2
(two) witnesses, not in the employment of the Company and make, not later than 2 (Two) days from the
conclusion of the meeting, a consolidated Scrutiniser’s report of the total votes cast in favor or against, if
any, to the Company, who shall countersign the same.

37. The results declared along with the Scrutiniser’s report shall be placed on the Company’s website www.
paisaloin and on the welbsite of NSDL https:/evotingnsdl.coin and shall also be communicated to the
Stock Exchanges.

38. The Resolutions shall be deemed to be passed at the Annual General Meeting of the Company scheduled
to be held on Thursday, September 21, 2023.

IEPF RELATED INFORMATION:

39. The Company has transferred the unpaid or unclaimed dividends declared up to financial years 2014-
15, from time to time, to the Investor Education and Protection Fund (“IEPF") established by the Central
Government. Details of dividends so far transferred to the IEPF Authority are available on the website of
IEPF Authority and the same can be accessed through the link: wwwiepf.govin.

40. Members may note that unclaimed dividends transferred to IEPF Authority can be claimed back from the
IEPF Authority.

41. Due dates for transfer to IEPF, of the unclaimed/unpaid dividends for the financial year 2015-16 and
thereafter, are as under:

Date of Declaration Due date for transfer in IEPF

Dividend Declared Per Share

Financial Year

2015-16 Re.1.00 30-09-2016 06-11-2023
2016-17 Re.1.00 26-09-2017 02-1-2024
2017-18 Re.1.00 29-09-2018 05-11-2025
2018-19 Re.1.00 10-08-2019 16-09-2026
2019-20 Re.1.00 08-09-2020 15-10-2027
2020-21 Re.1.00 25-09-2021 01-1-2028
2021-22 Re. 0.10 30-09-2022 06-1-2029

42.

Further, in terms of section 124(6) of the Act, in case of such shareholders whose dividends are unpaid
for a continuous period of 7 years, the corresponding shares shall also be transferred to the IEPF's demat

account.

43. Members who have not claimed dividends from FY2016 onwards are requested to approach the
Company/RTA for claiming the same as early as possible, to avoid transfer of the relevant shares to the
IEPF's demat account.
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DIVIDEND RELATED INFORMATION:

44.

45.

46.

47.

48.

49.

50.

51

Subject to the provisions of Section 126 of the Companies Act, 2013, dividend on equity shares, if declared
at the Annual General Meeting, will be made to:

a) all those beneficial owners holding shares in electronic form, as per the beneficial ownership data
made available to the Company by National Securities Depository Ltd. (NSDL) and the Central
Depository Services (India) Ltd. (CDSL) as of the close of business hours on Thursday, September 14,
2023; and

b) to all those shareholders holding shares in physical form, on the closing hours on Thursday, September
14,2023.

As per the SEBI (LODR) Regulations, 2015, the Company shall use any electronic mode of payment
approved by the Reserve Bank of India for making payment to the members. Accordingly, dividend, if
declared, willbe paid through electronic mode, where the Bank Account details of the members required
for this purpose are available. In case where the dividend cannot be paid through electronic mode, the
same will be paid by account payee/not negotiable instruments/warrants with Bank Account details, if
available, printed thereon.

For enabling the payment of dividend through electronic mode, members holding shares in physical
form are requested to furnish, on or before Thursday, September 14, 2023, updated particulars of their
Bank Account, to Company/ Registrar and Share Transfer Agent (RTA) of the Company along with a
photocopy of a cancelled cheque of the Bank Account and self-attested copy of Permanent Account
Numlber (PAN) card. Beneficial Owners holding shares in electronic form are requested to furnish their
Bank Account details to their respective Depository Participants and make sure that such changes
are recorded by them correctly on or before Thursday, September 14, 2023. The request for updating
particulars of Bank Account should be signed as per the specimen signature registered with Company/
Depository Participants, as the case may be.

To avoid fraudulent transactions, the identity/signature of the members holding shares in electronic/
demat form is verified with the specimen signatures furnished by NSDL/CDSL and that of members
holding shares in physical form is verified as per the records of Company/RTA of the Company. Members
are requested to keep the same updated.

With a view to help us serve the members better, those members who hold shares in identical names and
in the same order of names in more than one folio are requested to write to the Company to consolidate
their holdings into one folio.

Members who still hold share certificates in physical form are advised to dematerialize their shareholding
to avail of numerous benefits of demineralization, which include easy liquidity, ease of trading and
transfer, savings in stamp duty and elimination of any possibility of loss of documents and bad deliveries.

Pursuant to the requirement of Income Tax Act, 1961, the Company will be required to withhold taxes at
the prescribed rates on the dividend paid to its shareholders.

The withholding tax rate would vary depending on the residential status of the shareholders and
documents submitted by the shareholder with Company/ RTA/ Depository Participant.
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Resident Shareholders:

Tax shall be deducted at source under section 194 of the IT Act at the rate of 10% on the amount of dividend
declared and paid by the Company during financial year 2023-24. However, in the following cases, TDS at the
rate of 20% would be applicable as per IT Act:

. Section 206AA of IT Act- In case where, PAN is not available/ submitted, or PAN submitted is invalid or PAN
is not linked with Aadhar; or

. Section 206AB of IT Act - Non-filing of return of income tax of previous year (i.e.FY 2021-22) and aggregate
of TDS and TCS in said previous year is Rs. 50,000 or more

No tax shall be deducted at source on the dividend payable to a resident individual if the total dividend to be
received by the said resident individual from the Company during a financial year does hot exceed Rs. 5,000,;
or if an eligible resident shareholder provides a valid declaration in Form 15G/Form 15H or other documents as
may be applicable to different categories of shareholders.

Further, if a shareholder has obtained a lower or Nil withholding tax certificate from the tax authorities
and provides a copy of the same to the Company, tax shall be deducted on the dividend payable to such
shareholder at the rate specified in the said certificate.

Non-resident Shareholders:

Tax is required to be deducted at source in the case of non-resident shareholders in accordance with the
provisions of section 195 of the IT Act at the rates in force. As per the relevant provisions of the IT Act, the tax shall
be deducted at the rate of 20% or applicable rate plus applicable surcharge and health & education cess on
the amount of dividend payable to the non-resident shareholders.

For Foreign Institutional Investors (FIlI')/ Foreign Portfolio Investors (‘FPI') shareholders, TDS will be deducted
under section 196D read with section 206AB of the IT Act.

However, as per section 90 of the IT Act, non-resident shareholders have the option to be governed by the
provisions of the Double Tax Avoidance Agreement (DTAA) read with applicable Multilateral Instrument (MLI)
provisions, if they are more beneficial to them.

No communication on the tax determination/ deduction shall be entertained after September 14, 2023.
The documents submitted by you will be verified by us and we will consider the same while deducting the
appropriate taxes, if any, provided that these documents are in accordance with the provisions of the IT Act.

In addition to the above, please note the following:

. In case you hold shares under multiple accounts under different status/ category but under a single
PAN, the highest rate of tax as applicable to the status in which shares held under the said PAN will be
considered on the entire holding in different accounts.

. In case of joint shareholding, the withholding tax rates shall be considered basis the status of the primary
beneficial shareholder.

It may be further noted that in case tax on dividend is deducted at a higher rate in the absence of receipt of
any of the required details/ documents from the shareholders, the shareholders may consider filing their return
of income and claiming an appropriate refund, as may be eligible. No claim shalll lie against the Company for
such taxes deducted.

The Company shall arrange to e-mail the soft copy of the TDS certificate, if applicable, to shareholders at the
e-mail ID registered with RTA within the prescribed time as per IT Act. The amount of TDS can also be viewed in
Form 26AS on the website of the Income Tax department of India https:/wwwi.incometax.govin/iec/foportal/

In the event of any income-tax demand (including interest, penalty, etc.) arising from any misrepresentation,
inaccuracy or omission of information provided by the Shareholder/s, such shareholder/s will be responsible
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to indemnify the Company, and also provide the Company with allinformation/ documents and co-operation
in any assessment/ appellate proceedings before the Tax/ Government authorities.

OTHER INFORMATION:

52.

53.

54.

55.

56.

57.

Securities and Exchange Board of India (SEBI) has mandated that securities of listed companies can be
transferred only in dematerialised form wef. April 1, 2019. Accordingly, the Company / RTA has stopped
accepting any fresh lodgement of transfer of shares in physical form. Members holding shares in physical
form are advice to avail the facility dematerialisation.

Further, as an on-going measure to enhance ease of dealing in security markets by investors Securities
andExchange Board of India (SEBI) vide its circular having reference no. SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2022/8 dated January 25, 2022, has mandated that the listed companies shall henceforth issue the
securities in dematerialized form only while processing the following service request:

i Issue of duplicate securities certificate;

ii. Claim from Unclaimed Suspense Account;

iii. Renewal/Exchange of securities certificate;
iv. Endorsement;

v.  Sub-division/ Splitting of securities certificate;
vi. Consolidation of securities certificates/folios;
vii. Transmission; and

viii. Transposition

Pursuant to SEBI circulars, the Company has sent communication to the memlbers holding shares in
physical form requesting them to furnish the required details.

Members holding shares in physical mode are:

a) requiredto submit their Permanent Account Number (PAN) and bank account details to the Company
/ RTA, if not registered with the Company/ RTA, as mandated by SEBI, by writing to the Company at
cs@paisaloin or to RTA at ramap@alankit.com along with the details of folio no, self attested copy
of PAN card, bank details (Bank account number, Bank and Branch Name and address, IFSC, MICR
details) and cancelled cheque.

b) pursuant to Section 72 of the Companies Act, 2013, are advised to file nomination in the prescribed
Form SH- 13 with the Company’s share transfer agent. In respect of shares held in electronic/demat
form, the Members may please contact their respective Depository Participants

Members holding shares in electronic mode are:

a) requested to submit their PAN and bank account details to their respective Depository Participants
("DPs”) with whom they are maintaining their demat accounts.
b) advised to contact their respective DPs for registering nomination.

Non-Resident Indian members are requested to inform RTA / respective DPs, immediately of:

a) Change in their residential status on return to India for permanent settlement.

b) Particulars of their bank account maintained in India with complete name, branch, account type,
account number and address of the bank with pin code number, if not furnished earlier.
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EXPLANATORY STATEMENT

Pursuant to provisions of Section 102 of the Companies Act, 2013

ltemno.4 -

ltemno.5-
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Fixation of borrowing power of the Board of Directors u/s 180 (1) (c) of the Companies Act, 2013

Being a Non-Banking Finance Company, it requires more funds for smooth and consistent
business operations. Accordingly, to access funds at most competitive rate(s) from various sources
and forms including but not limited to term loan(s), working capital facilities, debt securities, inter
corporate deposit(s) as may be allowable to the Company.

In this regard, it is, therefore proposed to fix the limit of Board of Directors to borrow money for
the Company’s business over and above the paid-up share capital, free reserves and securities
premium of the Company:.

As per the provisions of Section 180 (1) (c) of Companies Act, 2013, the Board of Directors of
the Company cannot, except with the consent of the members by way of Special Resolution,
borrow money, apart from temporary loans obtained from the Company’s bankers in the
ordinary course of business, in excess of the aggregate of the paid-up capital, free reserves and
securities premium of the Company:.

Accordingly, the consent of the members by way of Special Resolution under Section 180 (1) (c) of
Companies Act, 2013 is sought for authorizing the Board of Directors of the Company to borrow
monies which may exceed at any time the aggregate of the paid-up capital of the Company,
its free reserves and securities premium (that is to say, reserves, not set apart for any specific
purpose) but not exceeding an amount of INR 4,500 Crores (Indian Rupees Four Thousand Five
Hundred Crores).

The Board of Directors accordingly recommends the Special Resolution set out at ltem No. 4 of
the accompanying notice for approval of the members.

None of the Directors or Key Managerial Personnel of the Company or their relatives is/are
concerned or interested, in any manner in the passing of proposed Resolution set out at ltem No.
4 of the Notice, except to the extent of their shareholding in the Company, if any.

Authorization to Board of Directors u/s 180 (1) (a) of the Companies Act, 2013 to create charges
on movable and immovable properties of the Company

According to the provisions of Section 180(1)(a) of Companies Act, 2013, the Board of Directors
can exercise its powers to create/renew charges, mortgages, hypothecations and floating
charges on immovable or movable properties of the Company to secure its borrowings, only
with the consent of the members obtained by way of Special Resolution.

Therefore, the Board of Directors of the Company seeks the consent of the members by way
of Special Resolution under Section 180 (1) (a) of Companies Act, 2013, to empower the Board
to create/ renew charges, mortgages, hypothecations and floating charges on the immovable
and movable properties of the Company to secure the borrowing of the Company.

The Board of Directors accordingly recommends the Special Resolution set out in ltem No.5 of
the accompanying notice for approval of the members.

None of the Directors or Key Managerial Personnel of the Company or their relatives is/are
concerned or interested, in any manner in the passing of proposed Resolution set out at ltem No.
5 of the Notice, except to the extent of their shareholding in the Company, if any.
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ltemno. 6-

ltemno.7 -

Approval to issue Non-Convertible Securities/Debentures through private placement

In order to augment resources for business operation of the Company, it may invite subscription
for secured/unsecured Non-Convertible Securities/Debentures in one or more series /tranches
on Private Placement basis. Borrowings through non-convertible debentures not only work out
cost effective but also facilitate the raising of resource in a highly flexible and requirement driven
manner. The Company intends to raise long term funds through NCSs in the current year to meet
lending requirements.

The NCSs proposed to be issued, may be issued either at par or at premium or at a discount to
face value and the issue price (including premium, if any) shall be decided by the Board on the
basis of interest rate/effective yield determined, based on market conditions prevailing at the
time of the issue.

The provisions of Section 42 of the Companies Act, 2013 read with Rule 14 (2) of Companies
(Prospectus and Allotment of Securities) Rules, 2014 and any other applicable provisions of the
Companies Act, 2013, a Company shall not make private placement of its securities unless the
proposed offer of securities or invitation to subscribe securities has been previously approved by
the members of the Company by a Special Resolution for each of the Offers or Invitations.

However, pursuant to second proviso of said rule 14 (2) previous special resolution only onceina
year is sufficient for all the offers or invitations for debbentures during the year.

Accordingly, without the prejudice the borrowing power given/to be given by the shareholders
under Section 180 (1)(c) of the Companies Act, 2013, as per the provisions of Section 42 and 71
of the Companies Act, 2013 read with the relevant rules made there under, as amended, and
subject to other relevant rules, regulation, guidelines, and directions issued by Reserve Bank of
India and Securities and Exchange Board of India the approval of the Members is being sought
by way of a Special Resolution, to enable the Company to offer or invite subscriptions for Non-
Convertible Debentures on a private placement basis, in one or more tranches, during the period
of one year from the date of passing of the Resolution as set at ltem No. 6, within the overall
borrowing limits of the Company, as approved by the Members from time to time.

The Board of Directors accordingly recommends the Special Resolution set out in Item No. 6 of
the accompanying notice for approval of the members.

None of the Directors or Key Managerial Personnel of the Company or their relatives is /are
concerned or interested, in any manner in the passing of proposed Resolution set out at Item No.
6 of the Notice, except to the extent of their share/debenture holding in the Company, if any.

To alteration of Articles of Association (AcA’) of the Company

Securities and Exchange Board of India (SEBI) vide its notification dated February 2, 2023
amended SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 by inserting sub-
regulation (6) in regulation 23 which mandates an issuer to ensure that its AoA require its Board
of Directors to appoint a person nominated by the Debenture Trustee (‘DT') upon occurence of
any of the following event of default as per regulation 15(1)(e) of the SEBI (Debenture Trustees)
Reqgulations, 1993 ('DT Regulations’) viz,

(i) Two consecutive defaults in payment of interest to the debenture holders; or
(ii) Default in creation of security for debentures; or

(iii) Default in redemption of debentures.
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In order to comply with above requirements, it is proposed to amend the AoA of the Company to
enable DT to appoint their Nominee on the Board upon occurrence of any of the event specified
in regulation 15(1)(e) of the DT Regulations.

Pursuant to the provisions of Section 14 of the Companies Act, 2013, approval of Members of the
Company by way of a Special Resolutionis required for any alteration in the AoA of the company.
Accordingly, the approval of the Members is being sought by way of a Special Resolution.

A copy of AoA of the Company containing proposed alteration is available for inspection by the
Members electronically and will also be available on the website of the Company.

The Board recommends special resolution atitem no. 7 of the notice for approval of the members.

None of the Directors or Key Managerial Personnel of the Company or their relatives are
concerned or interested, directly or indirectly, financially, or otherwise, in this resolution, except to
the extent of their respective shareholding, if any, in the Company.
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ANNEXURE TO THE NOTICE OF 31T ANNUAL GENERAL MEETING

Additional information as required under Regulation 36 of the SEBI (LODR) Regulations and applicable Secretarial
Standards

ltemno.2-  Appointment of Mr. Anoop Krishna (DIN: ©8068261) as a director, liable to retire by rotation pursuant
to the applicable provisions of Section 152 of the Companies Act, 2013, Mr. Anoop Krishna retires at
the 31st AGM and being eligible, seeks re-appointment:
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Name Mr. Anoop Krishna
DIN 08068261
Age Aged about 65 years

Qualifications

Bachelor's degree in science

Terms and Conditions of
appointment

Executive Director, liable to retire by rotation.

Experience (including expertise
in specific functional area) / Brief
Resume

Mr. Anoop Krishna is a banking veteran. He started his career in the year
1982 as a Probationary Officer and retired as Chief General Manager
Corporate Banking in 2017. He headed the Corporate Accounts Group
of SBI in Delhi. Prior to his superannuation on December 31, 2017, he
was heading the Mid Corporate Group of State Bank of India as Chief
General Manager for Northern and Eastern India based out of SBI
Corporate Centre, Mumbai. He has brought with him a rich and varied
experience of leading a large team of people operating into complex
financial structure. Currently, he as Executive Director is responsible for
Strategic Planning for funding to the Company.

Date of first appointment on the
Board

February 23,2018

Shareholding in the Company

Nil

Relationship with other Directors /
Key Managerial Personnel

No Relation with other Directors

Remuneration last drawn

Rs. 3.80 Lakh

Number of meetings of the Board
attended during the financial year
(2022-23)

Five

Directorships in other listed
companies and other directorship

Membership/Chairmanship of
Committees of other Boards

Resignation during past 3 years
from listed companies

Relationship with other Directors/
KMPs

None of the directors or key managerial personnel or their relatives, ex-
cept Mr. Anoop Krishna, Executive Director himself, is concerned or in-
terested financially or otherwise, except to the extent of their respective
shareholding, if any, in the Company.

Confirmation

Further, he is not disqualified from being appointed as a director in
terms of section 164 of the Companies Act, 2013 (the Act’).
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